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Appendix B 

The General Assembly 

The GA is the highest governing body of DCSA. Access to the GA is restricted to the Active 
Members. 

1. Meetings 

The GA shall comprise of the Active Members, each represented by one representative. 
Such representative shall be a natural person holding an appointment at the level of Chief 
Information Officer or equivalent position in the organization of an Active Member. To 
the extent required by the laws applicable to an Active Member. its representative shall 
be granted all relevant authorizations to represent such Active Member at the GA. 

A majority of Active Members registered at a GA shall constitute a quorum for the 
duration of that GA. 

2. Powers and Duties 

In addition to any other authorities as set forth in the applicable laws or this Agreement, 
the GA shall: 

a. Resolve on election of the members of the Supervisory Board, the Chairman and 
the Vice-Chairperson of the Supervisory Board based on the bi annual 
nominations from the Active Members; 

b. Resolve on election of the members of the Management Board; 
c. Approve the eslRhli-sflffiefll of DCSA conferences and such gro"..1ps as it considers 

~proprint-e:--0-j9-prove the ru.J.-e5-afl€1 regulations of such groups or a±1Lhoriz111g any 
uch graup to adopt il-s-&wn mies and regulations ine-1-uding appe+ffitnent of 

etl£1:tftJCfSOn for such g1:etl1}S-'-
&cLApprove the reports of the Supervisory Board, and the Management Board and the 

wefldA:g groups and conferei1ces of OCSA; 
e:-c:1---'-Approve projects of DCSA, including the relevant financial boundaries thereof, 

such as project budget and contributions, and the project leadership; 
f-LApprove the admission of new Active Members or Participants and expulsion of 

the Active Members or Participants of DCSA; 
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g. Ap171:e,•e agreements be~'\'Cell DCSA aRf:k1ther organizat~ons or othe-F4fa:de 
assee±ations at digital level: 

lt-L Resolve on the amendment to DCSA's articles of association and other internal 
regulations approved by the GA; 

hg,_Approve the annual eeri;em+e--budget of DCSA; 
j-;-b_,_Adopt the (audited) annual accounts of DCSA; 
Ir.i,_ On the recommendation of the Supervisory Board, approve the applicable fees 

and contributions of the Active Members and Participants; 
hi_On the recommendation of the Supervisory Board, approve the currency or 

currencies in which, and the time by which, such fees and contributions shall be 
payable by the Active Members and Participants; 

Hr.k. Resolve on the appointment of an external auditor; 
ir.L Resolve on the dissolution of the DCSA and all related issues requiring a GA 

decision according to the applicabl law in force, among others the nomination of 
liquidator(s) and the utilization of the liquidation suq lus (if any)net assets 
remaining af:.er settling all obligations of'the DC8A 

3. Voting 

a. Majority Vote 

At any GA, each Active Member. which i_ nol suspended. shall be entitled to vote, and 
shall vote with a number of votes proportional to the following: 

1. If the number of the Active Members is less or equal to 6, each Active 
Member shall have one vote. 

11. If the number of the Active Members exceeds 6 or if otherwise agreed at 
the GA, each Active Member shall have a proportional vote equal to that 
Active Member's gross TEU capacity share (as published by 
alphaliner.com) of the total amount of the Active Members' gross TEU 
capacity, provided however that each Active Member shall have at least 
one vote. Capacity share and voting rights shall be calculated at the 
beginning of each calendar year and when one or more Active Members is 
admitted to or withdrawn from or expelled from DCSA. 

Unless otherwise stipulated herein, the GA shall adopt its resolutions by a 2/3 majority of 
the votes cast of those registered and present at the meeting. 

If the GA resolves to approve a proposed project, the contributions for such project shall 
also apply to those Active Members who voted "against" such resolution. 
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Without prejudice to the above mentioned, at any GA resolving on the matters listed below, 
each Active Member shall be entitled to cast one vote and the resolution shall be adopted 
by a simple majority of the votes cast of those registered and present at the meeting: 

a) Election of the Chairperson of the Supervisory Board 
b) Appointment of an external auditor 
c) Approval of the annual accounts of DCSA and annual corporate budget 
d) Admission of new Active Members ef--Jlaf4teipants 
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Appendix C 

The Board of Supervisory Directors (the "Supervisory Board") 

A. Members of the Supervisory Board 

The Supervisory Board shall be composed of not more than six (6) persons elected by the GA. 
The exact number of the members of the Super i ·ory Board shall be from time to time 
determined by the GA. To be eligible for election as a member of the Supervisory Board, an 
individual must: 

1. Hold one of the following positions at an Active Member, or similar, allowing for 
difference of nomenclature: 

• Chair of the board; 
• President of the company; 
• Chief executive; 
• Managing director; 
• Chief Information Officer 
• Senior or Executive Vice President 
• Chief Technology Officer 

2. Have the requisite knowledge of and experience in the container shipping industry. 

Should a vacancy arise on the Supervisory Board, the Supervisory Board shall elect a 
replacement from among the representatives of the Active Members, who shall hold office until 
the end of the next GA. A member of the Management Board cannot be simultaneously 
appointed as a member of the Supervisory Board. 

B. Voting 

1. An absolute majority of the elected members of the Supervisory Board shall 
constitute a quorum at each and any meeting of the Supervisory Board. The members 
of the Supervisory Board can participate at the meetings by means of video or 
telephone conference. Unless otherwise is stipulated herein, the Supervisory Board 
adopts its resolutions by absolute majority of votes of the Supervisory Board 
members present at the meeting. 

2. A resolution in writing signed or approved hy email or other electronic means by all 
the Supervisory Board members entitled to vote at a meeting of the Supervisory 
Board, shall be a resolution as valid as if it had been made at such meeting. The 
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resolution shall be effective from the date of the last signature. A copy of every 
signed resolution shall be kept by the Management Board. 
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' 
3. No Supervisory Board member may vote by proxy or be represented by another 

individual at a Supervisory Board meeting. 

C. Powers and Duties 
In addition to any other authorities as set forth in the applicable laws or this Agreement, 
the Supervisory Board shall: 
1. Supervise the Management Board and review compliance of the Management 

Board's activities with the DCSA policiesy approved by the GA; 
2. Determine Lenn of office and remuneration of the members of the Management Board 

and approve the internal regulations of the Management Board; 
3. Review and make recommendationssuggestions to the GA on DCSA' s policy within 

the framework of the DCSA' s governing corporate documents, this Agreement, and 
the pre iou decisions of the GA; 

Approve Lhe-agei:ida ef the meetings or the GA: 
4. Prepare an annual report on its activities and submit it to the GA; 
5. rr considered nee ssary. pro ide recommendations on the annual budg t of the DCSA 

to the AAppro\'e the rules and regulations or working groups or DCSA unless these 
are approved by the GA; 

Approve the rules an€l regulations of any ·Norking group, unless lhey are approved by the 
GN, 
6. Recommend to the GA the amount of the applicable fees and contributions of the 

Active Members and Participants, the time by which they shall be payable, and the 
currency or currencies in which they are to be paid; 

7. Make recommendations to the GA on admittance of new Active Members and 
Participants or expulsion of an Active Member or Participant; 

8. Resolve on the suspension of an Active Member or Participant; 
9. Approve the budget and utilization of fees by the Management Board. Its dec-+St&R 

shall subsequenely---ec appro,·ecl-by-lhe GA; 
10. Approve DGSA 's strategy vis a vis other organizations, assoeinlions and comp~ 

Appro·,•e DCSA·s approach \"is a vis the digital container shipping eco systems 
+~~eeially on the issues of harmonization. standardization ai,d iR-Re¥a'l,i·efr.: 

+-h~Supervise the implementation of the decisions of the GA (in particular concerning 
the utilization of resources); 

lL_ Approve the re olutions of lhe Management Board rc!.l.arding: 
• Establishment ofDCSA's working groups and conferences, approval of the rules 

and regulations of such groups and conferences. appointment of chairperso11s of 
such groups and conferences: 

• F.nterinr into il~.reemen1s he1ween DC:SA ,md other organizations or other trade 
as ociations at digital level: 
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Submitlim.!. (i) new digital policies and worldwide strategies f&-ee presented to 
lhe GA for dc~provnl: and (ii) DC A' slrnt gy vi -a-vis other 
organizations. as ciation and comQanie . e p ciall on the issue or 
hann nizati()n. standard izati n and innovation. f r con ideration and appro al ol 
the GA; 

• Incorporation. acquisition or otherwi e participation in other (legal) entities: 
• Ent rin11 into or termination of an emplo m nt aur · ment (or a services 

agreement with a pri ate contractor) ith senior employees/consultant of 
DCSA; 

• Representation of DCSA in legal proc edings. laking ci, il actions and agr ·einu 
on ettlement . which have not been budgeted. 

The GA can make certain resolutions of the Supervisory Board subject to its prior approval. 
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1. The Chairperson of the Board shall: 

a. Convene and chair the meetings of the GA and the Supervisory Board 
b. Inform the GA and the Supervisory Board of the current status of work, 

summarizing the reports provided by the Management Board 
c. Represent and promote the digital strategic targets of the association to the wider 

world in accordance with the governing corporate documents of the DCSA. 

2. Each Active Member is entitled to apply for the Chairmanship and, if elected by the 
GA, shall be mandated for two years. The same representative of the Active Member 
may be re-elected for one subsequent term of office only. 

3. In case of his/her retirement from or replacement within said Active Member, the GA 
shall elect his/her successor for the remainder of the mandate. 

4. The Vice-Chairperson shall perform the role of Chairperson in the event of the Chair's 
absence. The provisions of Section D shall accordingly apply to the Vice
Chairmanship. 
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Appendix D 

The Board of Managing Directors (the "Management Board") 

A. Members of the Management Board 

The Management Board shall be composed of at least one (1) person and shall exercise 
its authorities, day-to-day business, direction and control over the business and affairs of 
DCSA under the supervision of the Supervisory Board. 

To be eligible as a member of the Management Board, an individual must have the 
requisite knowledge of and experience in the Container Shipping Industry. 

Members of the Management Board shall be appointed by the GA in accordance with the 
articles of association of the DCSA. 

B. Voting 

1. If the Management Board consists of more than one member, an absolute majority of 
the elected members of the Management Board shall constitute a quorum at each and 
any meeting of the Management Board. The members of the Management Board can 
participate at the meetings by means of video or telephone conference. Unless 
otherwise is stipulated herein, the Management Board adopts its resolutions by 
absolute majority of votes of the members of the Management Board present at the 
meeting. 

2. A resolution in writing signed or approved by email or other electronic means by all 
the Management Board members entitled to vote at a meeting of the Management 
Board, shall be a resolution as valid as if it had been made at such meeting. The 
resolution shall be effective from the date of the last signature. A copy of every 
signed resolution shall be kept by the Management Board. 

C. Powers and Duties 

In addition to any other authorities as set forth in the applicable laws or this Agreement, the 
Management Board shall: 

1. Manage the day-to-day business ofDCSA and represent DCSA in relations with third 
parties. 

2. EnsureCoordinale wit~'I cot1nscl vmh regard lo the preparation of minutes of meetings 
of the GA; 

3. Prepare the annual accounts ofDCSA and submit them for approval to the 
Supervisory Board and the GA; 
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4. Propose to the upervis rv Board U1e amounts of the applicati n base-fees and the 
cont ribution-ease budgets; 

5. Prepare the annual budget to be submitted to the GA for approval: 
~6.Draw up proposals and/or implement proposals concerning issues to be studied in the 

form of projects of DC A and/or its work groups and/or co1lfcrencesas-decided by the 
GA; 

e-:7 .Resolve on matters which require a priorWilh lhe approval of the Supervisory Board 
(see Appendix C, Part C under 11 ). Anv such resolution of the Management Board 
shall be adopted under condition of obtaininrr approval of the Supervisory Board and 
be implemented only after such approval has been obtained:,-es+ab-lts-k-ene or mere 
,,,,•orking-g-Feups Lo advise en st~ets or sign-i-1~-eafli-+tllerest lo the-eontainer shipping 
tBdustry appoint its members and d1ssolYe any such working groups at any time 
monitors, supervises nnd directors the----\>i'Ork or such grol:fps-: 

+.-8.Monitor the work of project managers; 
Either establish and determine the rules und regulations of any •.rnrking group or 
ftltH1ori2e any suclreett1mittee lo a€1-eft1--itS-&Wn rules an<I regulations · 

&9 .Delegate, as appropriate, authority to working groups or other persons; 
-9-o-N_ Take action on behalf of DCSA vis-a-vis third parties in all circumstances and in 

particular, if budgeted. represent DCSA in all legal proceedings, take civil action and 
agree on all settlements. ff such proceeding. action or ettlement has not been 
budgeted. this shall constitute a rnmter which requires prior approval of the 
Supervisorv Board as set out in Appendix C. Part C under 11 and Appendix D. Part C 
under 6. 

-1-{h lL Designate a person who in the event of temporary absence of a member of the 
Management Board shall assume his/her responsibilities. 

The GA and/or the Supervisory Board can make certain resolutions of the Management Board 
subject to their prior approval. 
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AppendixE 

Projects 

If the GA has decided to establish a project, a written commitment of participation, once given 
on the basis of the finalized project brief, shall be binding as herein defined (inter alia, for the 
running period, the budget and the content(s) of the project). 

A. Project Roadmap and Categories 

A project roadmap is maintained, containing projects in the categories of innovation, 
standardization and harmonization. The project roadmap serves as foundation for which projects 
may be executed. 

The project roadmap shall be reviewed at every 2nd GA, and a vote shall take place for 
changes, additions, alterations and deletion of any project on the roadmap. 

B. Project Delivery 

[n dra in12 up the proj ct proposal and/or performance or pproved projects. DCSAPfe.jeet:s 
shall: 

1. Not start work prior to approval through the GA and the approval of the project 
budget. 

2. Ensure the proj ct is:Be delivered in accordance with DCSA's project delivery 
model. 

3. Prepare an obligatory project brief, inter alia, describing a project's purpose and 
financial issues (budget, individual contributions of participants, conditions of 
payment, ownership and marketing of results, etc.) and define a duration limited 
in time. 

4. Conduct a feasibility study as basis for the project brief if the budget of a project 
exceeds the amount of EUR 500,000. 

5. Ensure t11e project isBe managed by an appointed project manager under 
monitoring of the Management Board. 

6. Report through the project manager to the Management Board and Supervisory 
Board. 

7. Ensure the project is:Be included in the respective annual corporate budget as 
project costs. 
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The DCSA departments shall act as normal service providers for all adopted projects after 
closure, subject to their available resources and the acceptance by the GA concerned of the 
budget they request. 
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D. Participation of Participants and Third Parties 

Participants may participate in those projects which relate to their field of activity. The 
participation of third parties shall be decided on a case-by-case basis. 

An Active Member, a Participant, or a third party taking part in a project may be entitled to 
appropriate financial compensation if they provide that project with recognized specific know
how or expertise. 

E. Unspent Contributions 

In the event that project contributions are not completely spent following the closing of a 
project's accounts, the remaining funds can be reimbursed to the contributing project participants 
proportional to their payment. 
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Appendix F 

Procedures for Admission, Withdrawal, Suspension, Limitation, and Expulsion of Active 
Members or Participants 

A. Admission as an Active Member or Participant 

1. An application for admission as an Active Member or Participant shall be directed in 
writing to the Supervisory Board and be submitted together with the application fee and 
applicable dues. When the application is complete, the Supervisory Board shall make a 
recommendation regarding the application to the GA. All applications are subject to 
approval of the GA. The Active Members and Participants hereby agree that upon 
approval by the GA, this Agreement shall be amended to add the applicant as an Active 
Member or Regulated Participant, as appropriate. 

B. Withdrawal 

1. An Active Member or Participant may withdraw at any time by giving not less than 
three (3) months' written notice prior to the desired date ofresignation to the GA. The 
withdrawal shall take effect at such date as the withdrawing Active Member or 
Participant shall have fulfilled all its financial obligations originating during the time of 
membership/participation. It shall, however, not be bound by any new commitments to 
DCSA beyond the date of the notice of resignation. An Active Member or Regulated 
Participant's resignation from the DCSA shall also constitute withdrawal as a Party 
from this Agreement. 

2. Notwithstanding Section B.1. of this Appendix F, an Active Member may nevertheless 
withdraw with effect as of the end of the financial year of DCSA following the year in 
which the withdrawal application was filed or, with immediate effect, if it cannot be 
reasonably required from such Active Member to continue his membership. 

3. Notwithstanding Section B. l. of this Appendix F, an Active Member may nevertheless 
withdraw with immediate effect within one month from the date on which a resolution 
which limits its rights or expands its obligations is notified to such Active Member. 

4. Notwithstanding Section B.l. of this Appendix F, an Active Member may nevertheless 
withdraw with immediate effect within one month from the date on which a resolution 
about conversion of DCSA into another legal entity form, merger or division of the 
DCSA is notified to such Active Member. 

C. Termination of an Active Member or Participant 

1. An Active Member or Participant willm-ay be terminated by the GA under the 
following conditions: 
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a. An Active Member no longer meet.§.-i-flg the criteria for eligibility for active 
membership may ht1\'C i'.s active membership lerminated by GA ninety (90) days 
after the occurrence of the-e\"eflt giving rise--t-e-+ts-tH~+i-l-y;-+!Huch case,4e 
Active Me-mber-A:Hlj' be offored to become o Participanl. 

b. An Active Member or Participant declared bankrupt, filing for or being granted 
protection from creditors under applicable bankruptcy and/or insolvency laws or 
placed under administration or in receivership, or making a voluntary assignment 
for the benefit of its creditors, or going into liquidation otherwise than for the 
purpose of amalgamation or reconstruction, or ceasing to hold the authority to 
operate, or otherwise ceasing to carry on the business that qualifies it for active 
membership:---fFlfly have ils meffi-eership or participation terminated by the GA 
ellective thirly (30) days from lhc dale of occurrence of such e\'ent. 

2. The GA may also vote to terminate an Active Member or Participant under the 
following conditions: 

a. The Active Member or Participant is in breach of the articles of association of the 
DCSA or any rule or regulation adopted thereunder, or of this Agreement; 

b. If it is not reasonable to demand of DCSA to continue the membership of an 
Active Member or Participant; 

c. If the Active Member or Participant unreasonable harms DCSA; 
d. The Active Member or Participant has committed any act or omission which is 

prejudicial to the mission and aims of DCSA; 
e. The Active Member or Participant has been placed in Limitation for a period of at 

least one (1) year. 
f. The Active Member or Participant has been found to have been involved in 

material legal misconduct by a court of competent jurisdiction 

3. If membership or participation is terminated by the GA under Sections C.1. or C.2., the 
termination is effective immediately. 

D. Voluntary Suspension 

At the written request of an Active Member or Participant, the Supervisory Board may 
agree to suspend its membership or participation for a fixed period if the Supervisory 
Board considers it in the interest of DCSA. During the period of suspension, the Active 
Member or Participant shall not be required to pay any fees coming due after a request 
for suspension and shall not exercise any rights and privileges under this Agreement. 
Notwithstanding any such voluntary suspension, an Active Member or Regulated 
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Participant shall remain a Party to this Agreement until such time as the Active Member 
or Regulated Participant withdraws or is terminated. 

E. Limitation 

1. Any Active Member or Participant in arrears with the payment of fees and interest of 
more than EUR 3,000 for a period of more than ninety (90) days shall be placed in 
limitation by the Management Board and lose all rights and privileges of membership 
or participation during the period that the limitation is in effect, unless the Supervisory 
Board has agreed to alternative financial arrangements. Notwithstanding any such 
limitation, an Active Member or Regulated Participant shall remain a Party to this 
Agreement until such time as the Active Member or Regulated Participant withdraws 
as a member of the DCSA or its membership is terminated. 

2. The Management Board shall indicate, in the notice of limitation to the Active Member 
or Participant, the effective date of the limitation, and the conditions to be met for the 
limitation to be removed. 


